the termis of such Specificd Cunadise Conumots Jor aysignment, theneol and, of ufler exercising
such cfforls the Key Scllers have been unable to obtamn such consents, the Key Sellers shall
cxureise their rewsimmble bust effocts to obuin an oider of the CCAA Court eftecting the
asgipnment of the Spearfied Canadian Contracts for which the consent could not be obtained (n
being understood that ihe Qilue to obiaw such consent o1 order of the CCAA Court afier
cxetcising such efforts shall not be 2 breach of tlus Agreement). (ui) special wananty deeds o,
i respect of Canadian read pioperty. tronsfers 1o regisiable form, m substantially the forms
autached berelo as Exhibits J-1, J-2, J-3, and J-4 (o1, in the case of the Other Sellews, other
wansfer documents m standard form reasonably acceptable to Buyer) ("Speciel Warrerty
Deeds™} dated the Closing Nate #od duly executed by the applicable Seliem, through which the
Owned Real Properly held by such Scllers {other than Owned Real Property held by the UK
Neweo) are Transferred to Buyer andior one or more of s Affiliates, (b) wiuth respect to any
Setler with respoct Lo which & request has been made to form a Newco pursuant to Scetion2.1.1
has been made (i) Certificmes or other documents or instruments evidencing such Newcos'
Equity Interests thea outstanding, topether wiih duly executed stork powers or wther instrumenis
of assighment dated the Closing Date, {ii) Bills of Sale or other appropriate documents
ressonably acceptuble to Buyer. duly executed by the uppropriste Sellers through which the
Purchased Assets (other than the Contracts and the Owned Real Propetty) of such Scller were
Trapsizrred to such Neweo, (1) Assignmenl and Assumplivn Agrecnients or other appropriaie
documents reasonably acceptahblz to Buyer, duly cxecuted by the appropriate Sellers and
MNeweos. through which the Contracts Lhat have not been elected to be Rejected Contracts were
agsigned Lo, and the Assumed Liabiities wers assumed by, such Newco, and (iv) Speeal
Warranty Deads or other appropriate documents reasonably acveplable 16 Buyer. duly cxceuwted
by the appropriate Seller, throngh which the Owned Real Property. if any, of such Scller was
Tranglered W suech hewen, (€) walh respeol to any Seller Lsied on Schedule 2.1.5 that is
tlesipnated as an Acquired Lnlily pursuant to Sectiom 2.1.5, certificates or other documents or
instruments evidencing such Acquired Entity's Equity Interests then outstanding, together with
duly execored stock powers of other instruments of agsigmment dated the Closing Datc, (&)
Schedule B.11.5 amd (&) such ather docaments, instnunents and certificates as Buyer andfor any
of it ARfliatcy may reasonably request o evidenee such Seller’s Transfer of the Purchased
Asscts or the Eguity loterosts of any Newen or Aequired Bntitics to Buyet ot one ot mote of its
AlfKates At the Closing. the Sellers shall provide to the Buyer any forms, certificates, or other
documentation as may be required by the Law of any applicable junsdiction so as to exempt
Buyer from any obligaiion to withhold and pay over to a Governmental Ennty any portion of the
Final Purchase [rice.

523  Buver Deliveries. At the Closing Puyer will deliver to the Key Sellers
(a) an amount m immediately availsble furds w an acount designaled in writing by Teleglobe
equal to the Final Purchase Price minus the disputed purtion of any adjustment to the Unadjustcd
Purchase Prive pursuant to Section 4.4.1, i any, winus the Deposit, minuy the Dispuled Amount,
if any, nunus 50% of the dispwted portion of any Cure Savings minus, o the extent the
provisions of Scetion 4.4.7 are applicable, the Maxmum HK Asset Value (the "Clesing
Payment Amount”), if any, and (b) (i) Assignment and Assumption Agreements dated the
Closing Date and duly executed by the Buyer and/or one or more of its Affilintes, to assume the
obligations of Sellers, Acquired Fntities and Newcos (und to guaranice the obligations so
assumiee) o respeet of the Assumned Liabnlines and (3) such other documents, insiruments and
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cemficatcs a5 any Suller may reusounbly request to evidence Buyer's andfor one of its Affilize's
assumption and guarantee of the obligatiors of Sellers, the Acquired Entities and the Newcos in
respeet of the Assumed Liabiities At the Closing Buyer will deliver to the Escrow Agemt for
deposit mto cserow an amoumt equal to the sum of (a) the dispuled portivn of any adjusiment 10
e Unadjusted Purchase Price pursvant to Section 4.4.1, (b) 5(¥4 of the disputed portion of any
Cure Savings, {c) the Disputed Amount and (d) any amounts required o be deposited pursuant to
Sectiom 4.4.7.

524 LK Closing.

5241 Immedistely prior to Closing, the Key Sellers will cause, as
conlemplated by amd in accordance with the terms of the Share Sale Agreernent
{a) Teleglohe tu grant W UK Neweo a loan in the form of the Agreed Loan in an amount
equal to the amount of the Hive Down Receivable. {b) Teleglobe to pay by wirc trunsfer
i momediakely weailable fundy the proceeds of such loan on behalf of UK Newco to the
UK Sellers in discharge of the Ilive Down Receivable, (¢} consurmunation of the Shure
Sale Agreement w1 accordance with its termu, (d) the UK Sellers to deliver the Deed of
Release duly execated by the UK Sellers which shall corapletely discharge the Debenture
with immediate effect Immedately prior to the Closing, the Key Sueilers will cause the
UK Administrators on behalf of the UK Sellers to deliver to Tueleglobe () with mespect w
the UK. Newco (i) share certificates and cerified extracts fronm the register of members of
UK Newco evidencing such UK Newco's Equity Duterests 'then outstundmg and the
ownership thereof by TIUKL together with duly executed and provisionally stamped skock
transfer forms dated as ar thar date relating to such Equity Interests, {u} Bills of Salc,
assignment or povation agreements, if any, duly executcd by the UK Admunistralor om
behalf of the UK Sellers, through which the Purchased Asscets {other than the Coniracts
and the Cramed Real Property) of suweh UK Scllors were Transferred 1o the UK Newco,
(i} assigment or nuvation agresments, duly executed by be UK Administrator on
bohall of the UK Sellers, through which the Elected Contracts {as defined in the Hive
Down Agrecient) were assigned to, and the Assumed Liabilities were assumed by, such
UK Newco, (iv) Deed Tiansfers, if any, (together with any leases and documents. land
cestificates and charge certificates thereto) duly executed by the UK Administrators on
behalt of the UK Sellers, throuph which the Owned Real Propenty of sueh UK Setler. if
any, has been transferred to such UK Newco, (v) licenses to assign, if any, doly executed
by the UK Adminisitators on bebalf of the UK. Scilers, through which any UK Purchased
Assets comprising registrable Imellectual Property were assigned vo, and title theroto wes
registered by, the UK Newco, (vi) the cormmon seal, ceriificates of insorpuration and
statutory books, shaie certificates books and cheque bucks of such UK Newco, and (vii)
an undated written resignation of each officer of UK Neweo duly execuled by thal officer
and confirnemg that such officer has no claims of any kind against UK Newco. and (y)
such other documents, mstruments and cextificates as Buyer andfor any of iy Affiliales
may reasonebly request to evidence the relevant UK Seller's Transfer of the Purchased
Assets to the UK Newco or the Equity Ioterests of the UK Newca to Teleglobe Ine.

5242  Immediately npon satisfachon of the matters referred to in the
previgus pasagraph, the Kev Sellers will canse the UK Newco and Telegiobe to effect the
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Capualizanion, teleglobe to exccute the Decd of Waiver and Teleplobe lo daliver o the
Buyer andior onc or wore of its Affihates (a) the Deed of Waiver dated ay at the Closing
Date wmd cacculed by Teleglobe, together with evidence, reasonahly satlaztory to
Buyet, thar at the time the Capitalization occurred, Telexlobe was the unly sharcholder w
UK Neweo (b) the ienls . the previous paragraph, {¢) shave certificates and certified
exleacts from the register of members of UK Newco evidencing such Neweo's Liquity
Interests then outstanding and the ownership thereof by Teleglobe, (dY provisionally
stamped stock transfer forms relating to the UK Newco's Fquity Interests (meluding for
the avoudance of doubt the £1.00 ordinacy shares issued by the LK Nowoo to Teleglobe
pursnant to the Capitalization), (e) a wrttten resignaticnt of any officer of UK MNewco
appointed by Teleglobe confirming that such nlficer has no claita of any kind against UK
MNeweo and duly executed by that officet, or a certificate duly executed by Teleglobe that
no snch odbicers have been appontad and (B such other documents. mstruments and
certificates ae Buyer and’or any of its Affiliates may reasonably request to evidence the
relevant UK Seller's Transfer of the Murchased Assels W Lhe UK Neweo or the Transfer
by Teleglobe of the Equity Interests In the UK Neweo 1o Buyer and/or any of s
Affiliates,

52.5  Disputed .Amount Settlement Procedur:.  The Party receiving any Breach
Nouce (the Breaching Purty™) pursuuntto Arlicle X1 will have 45 calendar days following the
receipt of a Breach Notice to review wuch Notice. During such 45-day peniod (the Dispirted
Ameannt Nosice Period"), the Breaching Party may deliver a notice (2 ‘DA Dispute Notice") o
the nop-DBreaching Party 1o the event that the Breaching Party determines in good faith that any
breach mving vise to the Breach Notwee did not selually vecur, has been cured or that any
estmate of Losses is incomrect. If the Breachmyg Parly fuls Lo deliver u DA Dispute Notice
within the hspated Amount Notice Period, the Breaching Party will be deemed to have
irevocahly waived ils vight Lo deliver a DA Uispute Notice.  Teleglobe may deliver a Breach
Notice of « DA Dispute Noticc on behall of any or all of the Sellers. Any DA Dispite Notice
must specity 1n reasonable detail those breaches or catimates of Losses a8 (o which the Breaching
Party disagrrees and the basis for its disagreement. The Breaching Party will be deemed to have
agroed with all other items and ymounis contained in the Breach Notices to which no objection
has been made.  [F the Preaching Party delivers a DA Dispute Notice witin the Disputed
Amount Notice Peried, Teleglobe and Buyer will negotiate in good faith to agree wpon the
Mispuled Amaunt 1 Teleglobe and Buyer fail to agree to such matters within 30 calendar days
(the ‘DA Negotiutivn Perivd") after the DA Dispute Notice 15 delivered to the non-Breachmg
Parly, the 1JA Disputc Notice will be resotved (1) with respect to accounting matters, by
gubtnisgion 10 the Accountants of (ii) with respect to matters other than accounting matters, by
arbitetion.  If tems in dispute are submitted to the Accouamtznts [ur tesulution, (x} euch party
will formsh to the Accountants such work papers and other documents and information relating
to the disputed 1ssues as the Accountwts may request and are available to thut party (or ils
independent public accountants), and will be afforded the opportunily to prescnl to the
Accountants any material relating to the determination and to disouss the determination with the
Accountants; {v) the detennination by the Accountants, as set forth 1w a notice delivered to the
Key Sellers and Buyer by the Accountants will be binding and conclusive on Scllers and Buyer;
and {2 the fees of the Accowntanis for such determination will be allocated by the Accountant
between Teleglobe and Buyer ns the Accountant may deem equitable based o the results of the
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claims and defenses.  Any arbitration will be seuled by three wbitmtoees gelovled m secordanee
with Lhis Section 5.2.5. kach ol Buyer. on the one hund, and the Key Sellers, on the otber hand,
will appornt one arbitrator, and those two arbitrators will appeint a thind arbittor (each, an
"Arbitrator” and collsctively, the HMrbitrators™). In the cvent that the |wo Arbitrators cannot
agree on a thurd Arbitraror within two days following the appointment of the second arbinator,
then the third Arbivator will be appoitited by the American Arbitration Axwociation {the 444"
in accordance with s then applicable rules. The Arbitrators will conduct the arbitation
proceedings W accordance with the commercial arbiradon rules of lhe AAA (expedited
procedures).  All determinations made by the Atbitrators will be final, conclusive and binding on
Buyer and the Sellers. The fees, costs and expenses of the Arbiwators will be allocated by the
Arbitratory between Teleglobe and Buyer as the Arbitrators may deem eqnitable based ont the
regulis of Lhe claims and defonses. 1 any Disputed Amount 1s held i escrow and 15 not pad at
Closing. because it is subjert o dispute pursuant to this Sertivn 5.2.5, the Escrow Agent shall
promptly, and in any evant within three Businoss Days, following the date on which the Key
Rellery and Duyer agree o the treatmvent of the Dispured Amount or the dale on which the
delerminabon of an Adnirator or the Accounvants, as applicable, becomes final and bindg, as

the case may be, release 1o the applicable Party the pertions of such Dispnted Amounts that are
deenied to be the property of Buyer or Sellery, respeetively

ARTICLE ¥]
REPRESENTATIONS AND WARRANTIES OF SELLERS
The: Key Scllers hereby jointly and severally represent and warrant 10 Buyer ax follows:

6.1 Sellers and Newcos.

6.1.1 Qreamzahon Each Seller s an entity duly incarporatcd, created. formed
or orgamized and validly existing under the laws of the qrisdiclon of ils incorpuvation, reation,
formation or organizaiion. Each Seller has the full emity power and authority neccssary to own
and operate the Core Business and Lhe Purchuscd Assets owned by . Each Seller is duly
quahitied tn do buziness as a foreign entity in each jurisdiclion in which the Core Business or the
Purchaced Asscls awned by it require such qualification, except for thoge jurisdictions where the
failuee to s0 (malify would not have, individually vt fu the sguregaw:, a Matenal Adverse Effect.

6,12 No Other Owners. Upon completion of the Migrahon Transactions,
Sellers and, to the extent a Neweo has beon created pursuant o Section 2.1.E, such Newcos, will
be the only Aftiliates of Teleglobe that will operate the Core Business or any portion thereof ar
that will own assets used in comoection (herewith, other than the assets listed on Pard IT of
Schedule 1.1, and third purly lessors of Leased Renl Property and Leased Tangible Persanal
Property

6.2  Authorty, Each Seller has the full enbity power and authority necessary to
exoeute and deliver this Agreement and the Intarin Management Agreement and the UK [ntenm
Mimigement Agreement {to the exteat it i3 & party herelo or thereto) and to consuounate the
transactions to be performed by it hereunder and thereunder and, W the extent applicable, the
Miyratiun Transactions, The executiop and delivery of this Agreement, the Interim Management
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Agrcoment and the UK Interim Manzgement Agressnent by cuch Salier {10 the extent 1t 1s 2 party
hereto or thereto) and the pertormance by wach Suller of the obligations contemplated 10 be
performed by such Seller hereunder and thereunder (to the extent it is a party hereto or thereto)
and under Lhe Migration Transactions have been dnly authoriecd by all necessary enbity actions
ar procesdimgs of such Seller and the Monstor (except as deswribed in Section 8.4) and, other
than with vespect to such procecdings as may be necessary as a vesult of the designation of a
Newco pursuant to Section 2.1.1, no other entity proceedings on the part of such Sellers, its
board of directers. swwckholders, managers, members, Admimstiators or the Morutor, ar
applicable, 15 necessary. Subject to the approval o the Bankruptcy Courts (with respect to 1he
UK Court, enly to the cakent required) and the DIP Lender and to the extent any Salier1s a party
hereto or thereto, this Ayrremind 15, and when exccuted by the applicable Sellers, the Interin
Management Agreement and the UK interim Management Agreement will be, 3 vahd and
binding ablization of each such Scllcr, enforceable against each such Seller in accordance with
its terms

6.3  Consents and Approvals. No Consent is required in connection wilh Lhe
cxeculion or delivery by any Seller of, or the performance by any Seller of its obligations under,
thus Agreement or the Interim Muanagement Aprecmeni or the UK Interim Management
Agresment (o (he extent such Seller i » party hereto o thereio) encept for:

(a) the Consents under Crmtacts listed or described on Schednle 6.3(a) and
other Consents under Contracts whepe the failue tp obtaln suech Consent
would not have, individually or in the aggregate, 2 Material Adverse
ElTect;

{b) the filing of applicable filmys under the Competition Act, Investrnent
Canada Acl, HSR Filings, if any, Alings raquired or reasomably considersd
w0 be appliceblc ander Scetions 10.2.4(d) and 10.3.8(d). if any, filings
under the BC Moerger Regulation, if uny, and filings and applicable
comvents and approvals with respect o the Gansfer assighment ov
reauthimization of Telecommumications Operatimg  Authontes, Radio
Comumnunicanons T.icenses and Submarine Cable Lunding Licenses, Class
& Basic Intcrnational Telecommuniciations Serviee License, and any other
Parmits;

(v} the required prnior approvalg and orders of the Bunkruptey Couns,
including thwe Bankruptey Counrt Orders, and the DIP Lenders;

{d}  the other regulatory notifications or epprovals listed on Schedule 6.3{(d);

and

{e) to Llhe cxtemt required, the approvals of Guvernmental Laities or
Bankruptey Court Orders for the assigrrnent of Contracty to Buyer.

Except as [isted or desenbed on Schedules 6.3(a) and 63(d), assuming that, as of the
Closing Date, the Consents referred to in the preceding sentence will have been obtaied or made
and will remain 10 full fotee and effect. the execution and delivery of this Apreement and the
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Interun Manapetnent Agreement by the Key Sellers; the exceution and delivery of the Tnterm
Management Agreement hy the (Jther Sellers (nther than the UK Sctlers): and the exceution and
deivery of the UK luterm Mansucment Agrcement by thi LX Neweo do nok, and the
pertarmance by the Key Scilers of their abligations under this Agreement will not, conflict with
or result in the violation of, or consslul: a default under, or give rise to a tight of termination,
cangellabion o7 accclembion of sny obligation under, (@) the chaner, bylaws or other
organizalional docaments of any Seller or any Neweo, (i3} any Material Contract, or (iti) any
Peomit. exeept in the case of clauses (i) and (i), conllicis, violalions, defanlts ur rights that
would not have, ndividually or in the ageregate, a Material Adverse Bffect.

6.4 Real Property.

641 Owped Real Property.  Schedule 6.4.1 sets forth the address and
description of each pareet of Owned Real Ploperty. With respect to each pacel of Owaed Real
Property:

64 1.1 one of the Sellers (who 15 identified specifically on Schedube
64,13 has registered title 3 such Owned Real Property trec and clear of all Lieng, exeent
Permitted Liens and Liens m favor of the DIP Lender. To the cxeent diat 2 Scllor forms a
Newco m accordance with Sectinn 2.1.3, cxeepr o the extent lisied or deseribed on
Scheduje 6.4.1. prior W the Cloying vach Seller will Transfer W the applicable Newwo
pursuant to Secijop 2.1.2 its right, title and interest in and to the Owned Real Property;
and

6412 except as set fortk on Schedule 6.4.1.2 and except tor
Permitted Liens and Liens m favor of the DIP Lender, noue of the Sellers has leased or
otherwise granted to any Person the right 10 wse ot occupy such Dwned Rezl Properiy or
any portion thereof, and

64.1.3  exceptas set forth on Schedule 1,181, there are no outstanding
options, nights of fust offer or rights of first refusal to purchase such Owned Real
Property or any portion thereof or interest thereln; and

64.1.4 1o the best of the Sellers' Knowledge, sach of the Permitted
Liens has been complied with by the Sellers in all matenal respects.

6.4.2 Leased Real Property  Schedule 116 sets forth the address and
description of each parcel of Leased Real Property tother fhan Excluded Assets) used m the Core
Business.

6.4.2.1  Such leases of Ieased Real Property are legal, valid, awd
binding and enforceable aguivnst the Seller that is s party thereto and, to Sellers’
Knowledge, any counterparties thereto. and in full force and effect, except whers the
failure to be legal, valid, binding and enforceable or n full force and effect resulis from
the pendency of the Insolveacy Proceedings or would not, wdividually or in the
aggregate, have a Matenal Adverse Effect.
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64.22  None ol Lhe Sellers, or W Sellens’ Knvwledge, any other party
iz in breach or default under any leases of Leased Renl Property, and uo evenl has
cecurred or cucumstance exists which, with the delvery of notice, passage of time or
both, would constitute such a breach or default, or pormit the termination, modification or
acceleration of rent under such leases of Real Property excepl (3) in the case of breaches
by the Sellews (A} where such breach, defanlt termination, modification or acceleration
resulls from the pendency of the Inyolvency Proceedings, (B) will be eured at or prior to
the IMA Date or (C) with respect to which the liahility will be included in the Net
Curremt Assets us of the IMA Date, or (i) wilh respeit 1o other parties, that would uat,
idividuaily or i the aggregate, have a Material Adverse Fffect

6.5  Tangible Personal Property. Schedule 6.5 is a list, compiled by Teleglobe in
connection with the conduct of the Core Business. of tangible pomonal property used in
connectiom with the comduct of the (lnre Busmess The Scllors make na representation or
warranty as to the accuracy or completeness of Schedule 8.5. To the cxtent & Scller owns the
tangible personyg] property hsted on Schedule 6.8 on the Clowing Dute. cxecptl us listed or
deseribed om Sehedute 6.5, at or prior to the Closing, Sellers will Transfer to the Duyer, its
Atfilatcs or the apphicable Nowen i accordance with Section 2.1.2 all of their right. title and
interest m and to such property free and clear of alt Liens other than Permttted Liens, unless such
property constitutes an Excluded Asset of is owned by a Newco or an Acquired Entity.

66 Contracts

8.61 To the Knowledge of the Sellers, except as set forth on the Conwract
Schedules, Sellers have delivered or made avalable true and correct copies, or accurats
summartes of, all Material Contracts 1o effect as of the date hereof and all Contracts listed on the
Contract Schedules. Pnor to the date of this Agreement. Sellers have been operating the Corc
Busmess substantially in accordance with the terms and conditiony ol the Malcrial Comtracts or
Conmacts histed on the Contract Schedules as set forth in the copies or summutisy delivered or
maih: availuble to Buyer pumsint Wy this Apreemcent cacepl with respeci 1o pricing lams
modificd in ke ordinaty coune of business and paymenl terms modified as a nesult of the
Insplvency Proceedings (the "Diligence Copies™), and the Dilipence Copies are true, correct and
complete, except to the extent that amy sach Contract has expired duve to standard comtract
expirations or that the proviwons of any Contract av Contracts, or pration thereof, that was
omitied from the Difigence Copies would not, individually or in the apgregate. have a Material
Adverse Effect. Except to the extent aoy fiulure io be a legal, vahd and binding agreement or to
be in full force and eftect resulted from the Insolvency [Procecdings (which detault will have
been waivad, or will be cured by Bankruptey Coun Order, or oes not result in termination) or
from siandard Comicact cxparationz or would net have. individually or in the agpregais, a
Material Adverse DBffect. each Materind Ceontract thar 15 in wnting and each other Contract that 1s
in writing 1s a legal, valid and binding agreement of the Seller party thereto, enforceable in
accordance with is terms subject. as to the enforcement of remedies, to applicable provisions of
Bankraptey Law and is in full force and effect. As of the date hereof and as of the IMA Date
cxcept as described on Schedule 6.6.1 (a) except for defaults resulting from Insclvency
Proceedings each Selletr or Newco party ¥o a Material Contract or other Contract has performed.
in all material respects, the obhigations required to be performed by it to date under such Material
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Conlnset or olhwr Conlract except for bieaches by Sellers for which an agrecment or sertleman:

with respect to the cure amount shull huve been deteninined or reached and have become binding
ou the parties thereto at or prior to the IMA Date or with respect to which the Liabily will be

included m Nut Current Agsets ag of the IMA Date, (b) to the Knowledge of the Sellers, there 1

no defarlt by any other party W any Materigl Contract or other Contract and {cj no party to any
Material Contract or other Contract has given any Seller or Newco written notics of 1its intention
io cancel. terminate or failure to renew any Material Contract or other Contract, m the case of
clanses (h) or (¢) thai ndividually or in the aggregate would have a Material Adverse Effect.

Fxcept 2s sel furth on Schedule 6.6.1, no Seller has assumed any Material Contract or other
Contract under the LS Uankmptey Code prior to the date hareof and the Canadian Debior Sellers

organized under the laws of Canada or any province thereof are pemuitted W teject amy Malenial
Conuract or other Contract to which a Canadian Debtor Seller organized under the luws af
Canada or any province thereof 15 n porty under the CCAA.

662 Lxcept fur the Conlracts contzined in the Contract Schedules, there are

no Contracls and ofhier agreements (written or oral) included in the Pwchased Assets to wlich
any of the Sellers is a parry:

6621 crealing a partnership or joint venture:
0.6.2.2  imposing 8 noncoinpetition obligation an a Seller;

6623  Thetween the Scllers and smy ol their Aflilaes (other than an
Affilile thal is also a Sellen);

6.6.2.4  constituting a Cotlechve Agrzement; and
6.62.5  for the employment of any individual on a full-time, par-time.
cousuling, or other basis providing ammual compensation n excess of SIN0060 or

providing severance benefits,

663 Core Contracts. Schednle 14K is a true, correct and complete Lisnng of
each Cure Contracr,

664 UK Contracts Schedule 6.6.4 is a true, correct and complete listunp of
cach Contract to which any of the UK Seliers iz o party.

4.7  Intellectual Property.

£.7.1 Seflers own and passess all right, title and interest in and to, or have 2
valid and cnlorceable Feense © use porsusnt o a written lioznse agreement set forth on
Schednle 6.7.1, ali of the Compzany Intellectual Property. free and clear of all Liens (except
Permitted Licns and Liene in favor of the DIP Lender) except where the failure to so own or
possess or have a valid and enforceable license or the existence of such Lien would neot have,
individnally or n the aggregate. a Matenal Adverse Eftect.
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672 To the Knowledee of the Scllers. the operation of the Corc Busmess as
curvently conducted will not infringe ot misappropriate any Intellectual Property rights of thard
parfies, except where such inftingerment or misappropriation would not have mdividually or in
the apprepate. a Material Adverse Lffect. To the Kuowledge of the Sellers, no third party has
infringed upon or misappropriated any Company Intellactual Property,

6.% Sulficicney of Assels. (2} Dxcept for the assews set forth on Part I of
Schedule 1.1 und the tems hsted on Schedule 2.1.d, and assuming completion of the Migration
Transacliong set forih on Schedule 6.19, the Purchased Assets (1) constitute, m akl maserial
respects, all of the assets. properties, rights, contracts, Intellectual Property and systems of the
Sellers used in the conduct of the Core Business and 1 all matenal respects all of the contracts
necessary 10 mautain and operate all property and equipment included i the Network Plan and
() rakenr as 1 whole are 1 all materis] respeets fully adequitc (or the conduer of the Core
Business unmediately after the VA Tate. The Purchased Asscls (A) tuken as 2 whole are, in the
case of tangible assets, wn good operating condition (subvect to normal wear and tear); (B) taken
a3 a whole are in servicesble condition and suitable for the uses for which intended; and
{C} include all assets or services of the Core Business listed on Schedule 6.8(a}{ii}. Since
Januwary 1. 2002, there have no matenial oulages or sysboms Golures relating o the Core Business
piher Lhan such owtages or filures that have not bad a Material Adveree Bffact.

(b Withowt limiling the representation in Seetion 6.8(n) above:

{1) all of the Owned Tangible Perscpoal I'roperty and [eased
Tangible Personal Moperty of Teleglobe and its subsidianes in
Hong Kong, Spain and Australia and all of the material Owoed
Tangble Personal Property and mawnal Leased Tangible Personal
Property 'n Canala constitute Purchased Asscts and are bemg
delivered W Buver or ils Aflileaes {whelher dircelly or 1o
cormeclion with a imnsfer of a Mewoo or Acquired Entry)
pursoant to this Agreemnent;

(i) all of the assets of Teleglobe and ity subsidiaries loguted at
the facililies in the United States and the United Kingdom listed on
Schedules 116G, and 6.4.1 used m the Core Business constitnic
Purchased Assets and are being delivered o Buyer or ity Affiliates
{whelher direclly or in conncetion with a lansicr of a Neweo)
pursuamt to this Agreement {except for books and records required
to be kept by the UK Sellers or the UK Admmismators (copies of
which, to the extent related to the Core Business, the Purchased
Assclz or Assumad Lisbilities, will be provided 1o Buyer at no cost
o Bayer)); and

i) gving effect to the completion of the Migralion
Tranzactions described on Schedule 6.19 hereto and except for the
asaels set forth on Part 1 of Schedule 1.1J, the Purchased Asscts
inciude all material assets nacessary to opernte the Core Busibesy
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in & manner consistemt wilh the Network Plan, avached herern as

Schedule 6.8(b)ii} (the "Wetwark Plan").
6.9  LOmploves Matters.,

6.5.1 The Employee Letter scty lorth an accurate hst of all employees (other
ihan Unmion Ciployees and the UK Employees) of Sclicrs whu, a3 ol the day precedmg the date
ol this Apgrcement, were emploved by Sellers primarily in comnection wilth the Cure Business.
To the Scllers' Knowledge. except as disclosed on Schedule §.9.1B, with respect to the Cure
Businegss: (i} there is no Colfeetive Agresment or relntionship with any labor orgamzation; (i)
no labar orgenisation ar group of emplovees has filed any representation pedhon or made any
wntien or oral demand for recogmtion; (L) no union orgamzng o decertification efforts are
urtderway or threalened and no olther guestion concelning representation {or foreign squivalent)
exists; (1v} no labor stnke, work stoppagc, slowdown, or other maierial labor dispute has
occurred, and none is underway or, to (he Knowledge of the Sellers, threatened; (v) there 15 no
wotkman's compensalion lability. experiesce or matter that would have a Material Adversc
Effect; and {vi) no Seller has incurred any liability or obliganon under the WARN Act av any
sirnilar state or local law, which remains uopad or unsatisfied.

69.2 Sellers have delivered or made available to Bayer any profit sharing,
stock aption. stock purchass, stock appreciation, defermed cumpensalion, severance, or olher plan
or arrangement nffered by Scllers or any subsidiary of Teleglobe in which any Transferred
Empioyee {or any UK Empdoyer) s pariicipatng,

643  Scliers have delivered or made available accurate swnmabies of all
compunsalion arrangements and wiritten employment agreements made by Sellers or uny
subsidiary of Teleglabe in respect of any Twansferred Employce (and uny UK Employees) The
severance plan attached to the Employes Leter i @ oo and correct copy of the Sellers'
severance plan, and except as «ct forth in the Bmplovee Letier, ne other severance plap in which
2 Transfemed bmployce {or a UK bmployee) is eligible to participate 1s currently in effsct with
respect to any Seller or Newco.

624  Sellers have made available to Buyer copies of all the material stundard
terms and conditions, staff handbooks and pohcies which apply to Employces.

625 No Australian Emplovee has any clamm against the Seller
§)] lo Sellers’ Knowledge as of the date of this Agreement in
respect of any accident or injury which is ot fulty covered
by insurance; or

(i)  [or breach of contract of services or for services; or

(iity  for loss of office or ansing out of or connected with the
termumation of his office or employment (including any
recundancy payment)
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und | Sellers’ Kuowledge as of the date of this Agreoment there is no evanl whick wouid or
nught grve rise o any auch clghn.

6.9.6 There are no inveshyations, aml lu Scllors® Knowledge no mquices
exigting affecing the UK Sellers w relaton to my of the UK Emplovees by the Lgmal

Opportunities Commission, the Commnussion for Racial Equslity. the Health and Safety
Executive or the Disability Rights Commrmission

6.9.7 Full and accorate details are disclused m the Employee Lewter of any
redundancy scheme or formula or policy or custom und practice under which Lhe UK Sellers
have made payipents I cxeess of the stututory redyndancy cnlitlemoent o any Former UK
Employae ot Former Austration Employes in the last 12 months and there 15 1o provision in any
oceupational pengien scheme in which any UK Imployee or Australian Emplovee participates
which provides enhanced benefits on redundancy.

6.10 Company Mans. Schedule 6,10 scts lbrih an aceurate, correct and complete List
of each Company Plan. With respect to each Company Plan:

6.10.1 {3} (A) Except as provided on Schedule 8.10.1(1), no Scller and no
ERISA Affiliate maintzins, contributes to or 18 required jo contribute W any US Company Plan
subject to Title IV of ERISA or Section 412 of the Code.

{B) No pla listed on Schedule 6,10, 1{i) has resulied in any Lien
under Section 412 of the Code and no such plan will result 1n any Liability for Bover.

(i} Nou Seller or ERISA Affiliete is, or was durng the preceding six vears,
obligated to contiibute to, or contributes to, any US Cornpany Man that is a Multiemployer Plan
or a "muliple employer plan” within the meawng of Section 413(b) or {c) uf the Code.

{lii}  Except as diaclored in the Emplayce Leller, and cxeept as required by
Scetion 49808 of the Code or Parl 6 of Titde I of BRISA, n10 Seller has any obligation to provide
medical, life insurance or death henefits ¢(whother or not wsured) with respect to cwrrent of
former employess ol 4 Sellor beyond their relivemenl or other tenmination of employment,
bxcopt a3 disclosed i the bBmployee Letter, any continuation coverage provided nnder anmy
wellae benefit plan comphes with Section 4980B of the Code and is at the expense of the
participant or beneficiary to the extent perminted by Scerivn 49808 of Lhe Code.

(%)  Save under the pension arrangements specified i Schedule 6.10.1(iv) (the
"Disclosed Pension Schemes™) and the bepefits arangements specrtied m Schedule &.10.1{1v)
{together with the Disclosed Pension Schemes, the Disclosed Schemex™) and the stote peusion
schemes, the UK Sellers ate not wnder any obligation or commaitment, nur are the 1K Sellers a
party to any custom or practice, fo pay, pruvide or contribule towards any relevant benefits
within the meaning of section 612 of the lncome and Corporation Taxes Act 1988 {ignoting the
exception contained i that section), includmg the muking of any payment of contribmions to, or
remuneragion specifically referable to contributions to, auty personal pengion scheme, stakchokder
pension scheme, retirement anmuity contract or smmilar arrangement ("Refevant Berefitd) w or
m raspect of any UK Finpiloyee.
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) bull detzils of the Discloscd Schemues have been supplicd o the Buyer.

fvi)  Evary UK Employce who is or has been a part-time employee is not angd
aover has been excluded from menbe ship of a Disclosed Scheme by reason of lus or her part-
g glalus.

(i) AL the dale of thiv Agreement, each UK Employes 1s an employee of
Teleglobe Internalional (UK) Limiled, and Teleglobe International {UK) Limited has neither
been a party te any "relevant wansfer” (as defined in the Transfer Regulations) in relation to the
UK Emplovees nor has i ever acquired another company which, at the date of the relevant
seguisition, employed any of the UK Employees.

(vi) Except a5 lsted in the Employce Letler, to Sellers' Knowledge no UK
Frmployee heneficially owns any ophions issued wnder any stock option plan of BCL to purchase
gny shares of captal stock of BCE mor 1s a party 10 any agreement pursnant to which such
employee is entitled to Teceive any options fo purchase the capital stock of BCE.

(x) To the Knowledpe of the Sellers, the Dhsclosed Pension Schemes are and
have been at all times in all material respects operated in accordance with their goveniing
documemiation and with she requrrements of law and regulatory practice.

{x} To the Knowledge of the Seliers, the Disclosed Pension Schemes are
exempt approved schemes withm the meaning of soction 592(1) of the lacome and Corporation
Taxes Act 1998 or approved wilin the meaning of Chapler 1V of Part XIV of the ncome and
Comporation Taxcs Act 1988 und have been with effect from iheir dates of commencement

6.11 {Compliance with Laws. Execpt where the failure (o have complicd vt be in
compliance would not, individually o 10 the agpregale, have a Material Adverse Liffect, Sellers
(x) arg int compliance and y) hasve comphied with all Laws applicable to the Core Busincss or the
Purchased Assets, including all Laws velating to the employment of personnel ead labor
{including provisions thereof relanng to wages. employee benefits, hours, equal epportumty,
collective bargaining or, except as set forth on Schednle 6.16, the payment of Taxes); public
health and sufety, worker health and safety and pollutien or prowection of the envitunment; real
estate or land use. o Intellectual Propemy

6.12 Brokers and Findors. Except fur fues and oxpenscs paysble o Lazand Fréres &
Co. LLC fwhoss fees and expenses will be paid by Sellers), none of the Sellers nor any Affiliate
of any Seller has incurred any liability for any brokerage fees, commussion or finders fees in
connection with the transactions contemplared hereby for which Buyer, the Newsos or any of
their Affiliates could became bable.

6.13  Investment Cansda Act; Telecomnmnications Act, Rach Seller that js transferring
Neweo Liquity in a Neweo that is organized under the laws of Canada is not, and will not at the
Closing be, a non-Canadian person within ihe meaning of the Investment Canada Aei (a Noa-
Canadian™. Lixcept as set forth on Schedule 6.13, the "transmission facilities” (as that temn is
defined wider the Lelecommunications Acl) thal would be owned or operaled by Buyer and 1ts
Affiliates as 1 result of the conmummanon of the wansactions contemplated by this Agreement as

92R0919.2 46



ot Closing, (without giving etlect to Section 2.2) are lumited to "nternationsl subinarine cubles"
ot "earth stations that prowvide telecommunications services by means of satellites”.

6.14 Taxable Canadian Propenty. Each Scllor that is tramsferring (i) Nueweo Equily in a
Newco that 15 orgamzed under the laws ot Cansde or of a province or rerritory therein or
(i1) Purchased Assets that constitute " Taxable Canadian Properiy” within the meaning of the ITA
and "Taxable Quebec Properiy” within the meaning ol the Duchee Taxation Aci. is not a non-
resident of Canada for pumposes of the ITA o, il a non-resident of Canada for pueposes of the
ITA, has delivered to Buyer, on o1 before the Closing, certificates purguant o seotion 116 of the
ITA and the cquivalenl provision of the Quebee Taxation Ao with & limit equal to or greater than
the Fimal Pur¢huse Price in respect of the Taasble Canadian Property and Taxable Quebec
Property I such vertificstes are not delivered om or before the Closing, then Buyer shall be
eutitled 10 dedinet and remit to the Escrow Agent, from the Final Purchase Pnce, 25% of the
Final Purchase Price in respect of the Taxable Canadian Property and 12% of the Final Purchasc:
Price in respect of the Taxable Quchee Property (the "Withkeld Amount™). If such certificates
ane nnl delivered o the Buyer prior to the 28th day after the end of the month in which the
Closing occurs {the "Remittunce Duse’), the Parties shall direct the Escrow Agent o remit the
Withheld Amount to the appropriate Govermmental Awtbonty. 10 awh certificates are delivened
to the Buyer prior to the Remittance Date. ihe Parties shall direct the Eserow Agent (o remit the
Withheld Amount, and any interest thereon (pet of any applivable wilbholding Tux om such
interest), to the appropriate Seller, or in the event that the appropriate Scller hus uot been
determrned, 1o Telegiobe 0 hold m tmist for the appropriate Seller once determined

6.15 No US. Real Property Interest. Neither any of the Purchased Assets mor any
interest 1n any Newco Equity to be transferred by a Seller that 15 not a United States Porson
{within tht meaning of Scciion 7701(a)(30} ol the Code) is & Lnited States real property interest
(witlun the mearting of Section 397(c) of the Cnde).

6.16 Taxes. Excepias provided m Schedule 6,16, as of the date of thiv Agreement all
material Taxes shown on Tax Returns of each Seller have been timely paid in full or will be
timely paid m fill by the due date thereof. Txcept as provided in Schedule 6.16, as of the dale
of this Agresment no Seller has actual knowledge of any material underpayment of Taxes with
respect to any Tax Retwn filed by Sellers. Except as provided in Schedule 6,16, a5 of the date
of this Agreement each Seller, each Newco and each affiliated, consclidated, combined or
nnitary group of which any Seller or Newco 15 a member (an “jffiliated Grenp™) bas paid over
to the proper Governmental Eatities all amounts required to be withheld from the wages or
salaries of employees and independent contractors, Except as set forth on Schedule 6,16, there
are no liens for Taxes (other than Permiited Liens) on the Core Business or on any of Lhe
Purchased Assets. Except as provided m Schedule 6.16, as of the date of this Agretmaenl, Lhere
are no matenal examinations. audits or inquincs pending ol eny ‘tax Rerurn af any Seller, any
Newro or any Affliated Group. Facepl as provided in Schedule 6.16, a3 of the dale of this
Agruement, no material deficiency or adsessment with respeet to Taxes hag been proposed,
asverted or assessed in wriling or otherwise agsinst any Seller. asy Newco or any Affiliated
Group., Exvepl us provided in Schedule 6.16, neither any Newco nar any Acquired Entiry is
gubject w any Tax sharing sgrecment.
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6.17  Fmanciul Inlormativn

6171  Vouwe and data revemes for the Core Business for months of May, lurme
and July 2002 sot Jorth on Schednle 6.17.1 were calculated in accordance with the Baseline
Finaneial Staiement Methodology.

6.17.2  Sctlurthon Schednle 6.17.2 is true, correct and complete description of
the Baseline Finuncial Statement Methodology. The Baseline Financial Statement 15 a troe and
vorreed caleulstion of Cutrent Aseats less Current Liabilities as of May 31, 202 preparet in
accondance wilh the Baseline Financial Statement Methodology,

6.17.3  Neuther the shares i Teleglobe Australia Pty Ttd nor the Australian
Assels have an aggregnia pross book value of A$50,000,000 or raore,

6.18 Permits.

6.18.1 Schedule 6.18.1{i) contams # tru¢ ard covrect list of all matenal
Permts. Except as set forth on Schedule £.18. (i), U Scllers and the Newcos have (ur, i the
cuse of Neweos, will obilaio prior (o the Closing) alt marerial Permits {including under applicable
grvirummental Laws) reguired 1o be maintained or obtained in order o conduct the Core
Busincss as it is cwvently conducted and such matenal Permits contain no conditions that
autversely affect their use in the Core Business as contenplated by the Network Plan, and nonc af
the Selters or Newcos is, not as of the IMA Date will he, in violalion in any matcrial respect of
amy of the material Permits applicable 1o the Core Business or the Purchased Assets.

6182 ‘Io the Knowledge of the Sellers. as of the date hereof, none of the
Sellery are, with respeet to the Pernuts, subject vo any admunstrative suit, proceeding, or
investigation by any Govermmental Entity, or any fonnal or informal complaints ot
administrative agtions by third parties, except as sei forth o Schedule 6.18.2(i} ("Compluints”).
Ne such action, suit, proceeding, complamt or investigaton, if determmed adversely to Scllers,
either individually or collechvely would have u Material Adverse Effect. To the Knowledge of
the Sellers, excep as set forth in Schedule 6.18.2(ii} ("Repore/Fines"). Sellers have limely filed
all marerial reports required with respect to the material Permits with the applicable
Governmenial Entities and are 1n compliance in all matezial respects with all of the prowisions
thereat, snd nome of the Sellers or Newcos are subject to any material fines or forfeinres by any
Govemmental Entity. With respeet to those matters set forth m Schedule 6,33.2(51), no such
motter, enther individually or collectively would have a Material Adverse Effect.

6.19 Migration Trumsuctions  kxeepl fur the tamsactions sel Jorth on Schedule 6.19,
the Migration Transactions have been completed prior to the dale hereof and will nol be avuidixd
or set aside in any material respect for any reason by a vourt of compeicul jurisdiction. Llpon
entrv of the Sale Approval Orders. all approvals (including judicial approvals) required [for
consmmmation, in any matenal respect, of the Migraton Transactions will have been obtined.
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ARTICLF VI
REPRESERTATIONE AND WARRANTILES OF BUYER

Buycr hereby represents snd watrants to the Sellers as follows,

7.1 Organization Buyer 15 a limited Liebility company duly organized, vatidly
exigting wnd in goud standivg under the laws of Delaware. Buyer has the requisite entity power
and authority to own and operate its properties.

7.2  Awuthority. Buyer has the requisile entily power and authorily to execule and
deliver this Agieement, the interim Management Agreement and the UK Imterim Managemnent
Agreement and to consmmmate the transachons to be perfonmed by it hereamder and thereunder
The execwtion and delivery of this Agreement, the Interim Managoment Agroement and the UK
Internn “anagement Agresment by Buyer and the performance by Buver of the obligations
contemplated to be performed by Buyer hereunder and thereunder have been duly authonzed by
all necessary acuens. This Agreement 15. and, when executed and delivered by Buyer, the
Interirn Management Agreement and the UK Interyn Management Agreement will be, a valid
and binding obligagon of Buyer, enforecable apainst Buyer in scoordancs with ils Lerms.

73 Congenly and Approvals.  No Cowosenl 18 required in conneclion with the
execuiion or delivery by Boser of, or the performance by Buyer of its obligations under, this
Agreement, the Interim Management Agresment o1 the UK Totetion Management Agreement
except for:

{a) the filing of applicable tilings under the Investmeont Canada Act, the
Competiton Act, HS5R Fuings, i1 any, fihngs roquited or roasomably
vomgidered (o be applicable ander Sections 10.2.4(d} and 10.3.8(d) if any,
filings under the TC Merger Regulation, o any, the applicable filings
nnder the Toreign Acquisition and Takeover Act 1975 (Cth.), if any, and
filings with respect to the transfer, assignmemt or resuthorization of
Telecommynications Dperating Aathorities, and Radio Comnumications
Licenscs, Submurine Cable Landimg Licenses and Class A Basic
Inlernanional Telecommunications Service License and any other Permits
or, 1o the extant applicable any Contracts; or

[{D)] Clonsents that would nal have. indisidually o in the aggregaw, a marterisl
adlverse effect on the whility of Bayer W consummate the travsaclions
contermplated by this Agreement, the Interim Management Agreement or
the UK Interim Management Agreement 1f not obtained or made.

Dxcept ag fisted or deseribed on Schedule 7.3, assuming that, as of the Closing Date. the
Consents teferred to 11 the preoeding sentevce will haye boen obtamed or made and will remam
n full foree 2nd oflect, the éxeculion and dolivery of this Agreement, tic Interim Management
Agreement and the UK Interim Managemenl Agreeraent by Buyer do 6oL, and the performance
by Buyer of its obligations hercunder and thereimder will not, conllivt with or result in the
viplation of, or constitute a defanlt under, or give rise to a right of termination, cancellation or
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acceloralon ol any obligaion uader, (1) the charter, bylaws or other organizational documents of
Buyaer, (1) any agreement or contract to which Buyer 1s a party or by whiclh Buyer is bound, or
(1) any license, penmit or authonzaton issued to Buyer by any Governmenta! Enlity, cxeepl in
the case of clauses (11} and (iii). contlicts, violatuns, defanits, or rights that wonld not heve,
1wdividually or in the aggregate, 2 material adverse effect on the ability of Buycr to consurnmate
the transactions conternplated by this Agreement, the Interim Munsgement Agroement or Lhe UK
Interim Management Agreement,

74  Sufficiency of Funds.  Affiliates of Buyer have provided Buycr with
coirumiiments upon which Sellers may rely for debt and egumty tinancing upon the exceulion of
the Imerim Management Agreement amd the UK Intenm Manygoment Agreement inowno
agyregate smount sutficient to puy the Fimal Punchase Prive, he Turget Maxitnam Cure Amount
assumed as part of the Assumed Lisbilities and all amounts, fees and expensses payabie by Buyer
in connection with this Agreement. the Intenm Management Apreement and the UK Interiim
hManagement Apreement and the transacltions conlemplaied hereby and thereby.,

7.5 Brokers and Finders. Netther Buyer nor any ol s AlMitares has ncurred any
Liabilnty for any brokerage fees, comrnissions or finders fees in connedlion wilh the lensactions
conternplated hereby for which any Seller or any A fTiliate o any heller could became Hable.

T8 Investment Intent. The Newcos' bBguity and any kguily Interesd tn o Acquired
knbly is being purchased for Buyer's own acconnt and not with af view to. or for resale in
commeulion with, any disiribulion ur public olfecing thereof, Buyer wnderstands that the Newcos'
kquity and the Bquity Interesis of the Acquired Entities have not been registersd under the
secunties laws of auy jurisdiction by renson of its issuance in transactions exemnpt from the
registration requiraments of such securities laws.

7.7  Non-Resident of Canada. Buyer is not 2 resident of Capada nor does it have
operations in Canada.

ARTICLE Vil
CERTATIN COVYEXANTS

8.1  Disclosure Supplements. Not less than five (5) days prior to the IMA Date, {and
subject to the rights of Buyer to ternunate thus Agreement under Scction 11.1.3{b}). the Key
Sellers by written notice to Buyer may amend or supplememnt the Schedules (other than
Schedule 1.1K) to this Apreement in a manner consistent with Key Sellers prior disclosure
pursuant to {i) below to modify the representutions and warrantics (whether or nol such
representations or warranticy anc gualificd by a refcrenes (0 4 Schedule) made by the Key Sellers
herein wilth respect W any Disclosable Matier thut arisey afier the date hereol  bor purposes
hereol, u matter or circumytance shal] be deemed a ‘Pivelosable Matter” if and ouly If (i) such
maller ur cireumslance was nof in exislence on ur prior (o Lhe date hereof, (i) bhad it existed or
oceurred om or prior w the date hereof, Gilure 1w list or deseribe ruch matter or eircumstance on
the Schedules to this Agreement would bave tesulted in a breach ol a represenlation or warranly
by the Sellers, and (jii) the Sellers have disclosed such matter or circumstance to Buyer in such
written notice promptly after becominy awure of the existence ol such matter ur gircumstance.
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Unless Huyer has the nght o (ermmale (s Agriecment pursuant o Section 11.1.3(b) by reuson
ot the matter disclosed and exercises that vight within the pertod of five (5) Business Days afier
receipl of any notice reeeived pursuant 1o this Seetion 8.1 the written aotice pursuant 1o this
Sectinn 8.1 will be deened to have amended the Schedules to this Agreement, to have qualified
the representauons and wasranties contamred i Articdle VI, and to have cured any
misrepresentation or breach of warranty that otherwise might have existed hereunder by reason
of the matter so disclosed.

8.2 Aecogy o tnformation: Conlidentialily.

821 Each Key Seller will, and will cause each Cther Seller to, afford to Buyer
and its representatives full access (znbject, however, to existing confidentiality and sinular non-
disclosure pbligations including obligations under the Personal Informanon Protection and
Blectronue Docwnents Act {Canadn) or sumlar laws in other jurisdictions) during qornal
business hours and upon reasonable nohice dunny the period priox to the IMA Date to all of the
Parchased Aseets held by it and each Seller's books, reconds and piersonne! relating to the Core
Businews and, during such pernd, cuch Kev Sclier will, and will cause cach Othor Seller 10,
fumnish as promplly as practicable 1o Buyer such information (subject, however, w existing
confidentiaslity and similav noodisclosure obligabions) concerming the Core Busingss as Buyer
way [fom time o tme reasonably request. Buyer will hold, and will cause ils representatives
and Affiliates to hold. any nonpwhhic information obtzined tom any Seller ar any Affihate of
any Seller mgonfidunes (o the cxent reguired by, wnd i avcordance with the proyvisions ol Lhe
Conlideniality Agreement.

8.2.2  Subject to the confidenahity provisions of, or referred to . Scetion
82,1, from the date hereof unul the expiration of any applicable statute of limitations with
respect thereto, each Key Seller will, and will cause each Other Seller to, attord to Buyer and 113
representatives full accesy (0 (2) the Tax records and flings of such Seller relahny to the Core
Busmass or the Prorchasod Assets, and (b) the litigation files of snch Setler relating to the Core
Busincss or Purchascd Assels, ko the exignt Lhat the disclosure of such lidgalion files will noi
gbrogmle an albomey-chient privilege in o mamer that such Seller reasonably determines to be
advarse (o ilg interests

83  Effons; Repulaiory Mauers. On Lhe lerms and subject (o the conditions sel forlh
in this Agreement. each of the Parties will, and tte Key Sellers, will alee cause the Oiher Sellers
to use best etfores to tale, or cause to be taken, all achons, and do, or cause to be done, and asaist
and cooperate with the other Parties 1o doing, all things necessary to consummate promptly the
trahsactions conlemplated bereby . ioeluding the satisfhction (but nol wawer) of the condibons sct
forth in Article tX and Ardele X. Withoul inmting (he penerably or cffect of the foregoing,
each of the Parties will oo, in the case of the Key Sellers, will cause the Other Ssllers o, (a) if
required, make prompily its respeciive filings under the Competition Act and Investment Canada
Act, filings required or reasonably considered to be applicable (to the extent Sellurs have notice
thereol) under Sections 10.2.4(d)} snd 18.2.8(d), il any, [lings with respuct o ubisining (he
consent and approval v e rams(er, assignment or teauwthotizalion of Telecommunications
Operating Aulhorities including the Clays A Bagic Information Telecommunication Services
License, Submanne Cable Landing Licenses, Radio Communications Licensey, wnd (he HSR
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Filing, and thereafier make any other requwed submussions thereunder with respect o Lhe
transactions contemplaled hereby and in connection with the Consents described on Schedule
6.3¢d); and (b} usc ils best efforts to promptly ke, or cause to be taken all other appropriate
avtions, aud 10 do, or canse to be done, all other things necessary under Laws to consmmnmate and
make effective the transachions contemplated by thus Agreement, including using best effurts o
obtain all Consents of Governmental Entities as are necessary in comncction with the
consummation of the transactions contemplated hereby and to fulfill the condibems heretn  bach
Party will ot, s the case of the Key Sellers, will cause the Other Sellers to, provide the other
Parties the opportunity 1o make copies of all comespondence, filmgs or commumeations (or
memoranda setting forth the substance thereof) betwsen such Tarty or 1ts representatives, on fhe
one hand, and any Governmental Enfity, on the other hand, with respect W Lhe Apreement ot the
transactions conternplated hercby; provided that in ve cvenl shafl Buyer or any Seller be
obligated to dsclose any of ity HSR Filing, Compelbtion Act, Investment Canada Act or similar
filings. Walboul in any way limiting the forogomg, Lhe Parties will or, 1 the case of the Key
Sellers, will cause the Other Sellers to, (x) consult and cooperate with anc anather and eonsider
in good faith the wiews of one ancther, m commection with any analyses, appearances,
presentabons, memnranda, briefs, arguments, opinions and proposals made or submitied by or on
behall of any Party (or any Other Seller) in connection with mumtters nnder or relating to the
Competition Act, IISR Act, Investment Canada Act, UK Fair Tradmg Act, the EC Menger
Rcgulation, or any other federsl, state or forergm, antitrust, competition or merger contol law;
and (¥} potify and keep the other advised of fi) any material commmnication from the
Competition Bureow, CRTC, Industry Canada or Cultural Sector Irwe:‘mnem Review Divisian of
the Ministry of Canadian Heritage {if applicable), the United Stetes Depsrtment of Justiee, the
QK Office of Fair Trading or the Ewropexn Comnmission, or any olher Governmenial Entity
regarding any of the ransactions contemplated hereby, and (1) any litigation or admimsirative
preceeding pending and known to such Party or Other Seller, which challenges the fransactions
contenplated hereby.

B4 Approval of Bankruptey Courts. Buyer and the Key Selleis acknowledge that this
Agreemnent is part of the wlminisirution of un cxilenyive provess undertuken by Sellers 1o dentify
and negotiate a transaction with a bidder to pay the highest and best purchase price for the
Purchased Assets. The Key Sellers further acknowledge that Buyer has expended significan
time and resources prior to entenmg wto this Agreement, and would not enter mto this
Agreement but for Sellers' agreement o comply with the provisions of this Section 8.4 and
Section 11.3. o

8.4.1 Transaction Notles Fulings. Witlun two Business Days following the date
on which this Agreement is exacuted, the Canadian Debtor Sellers will file notice with the
CCAA Court (the 'Canadian Transaction Notice") {1) seeking, arnong other thinps, the entry of
an order of the CCAA Court that authorizes the sale of the Purchased Assets hereunder, and (ii)
setting forth a hearing date that is not less than five days after the date on which the Canadian
Transaction Notice is filed nor mare than six Business Days after the date that is 30 days after
the date on which this Agreement 11 signed. DProptly after the filing of the Canadian
Transaction Iotice, the 1S Debtor Sellers will file a notice with the US Bankruptcy Court {the
8 Transaction Netice™) identifviny the sale of the Purchased Asszets bereunder and setung
forth, ameng other Lhings, & hearing date on the next scheduled "Omnibius” heanng date in the
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US Bankruptey Prossedings that is not less than fourteen days after the date om winch the US
Transaction holice is filed The Canadian Transaction Notiee and the US [ ransactinn Notice
shall be in form and suhstance reasonably satistactory w Buyer umd Sellers

8.4.2 CCAA Courl

, 84.2.1. CCAA Cout Sale Order. The proposed order w be presented to the
CCAA Court for approval (the "CCAA Coxrt Sale Approvel Order™) will be 1n substantally the
form arached as Fxhibit T-1 :md will comiain provisions, among others, authorizing the sale of
the Porchased Assets held by Lhe {lanadian Debtor Scllers. the entering into of the Intenm
Manaezement Ayrcemient by the Canadisn Debtor Sellers and the other transactions contemplated
lyy this Apreement to which any Canadian Debtor Seller 1s a patty.

$.4.2 2. CCAA Cuurl Heaine. The Canadian Debtor Sellers will promptly serve
Buyer with a copy of the Canadian Transaction Notice and will add Buyer o Lhe sereice list in
order to ensure that Buyey is served with copics of any and all objections or other Bankruptey
Plaidinzs relating 1o (he Cunadisn Transaclion Notice promptly after the Canadian Debior
Sellcny” receipl thereof.  The Canadian Debtor Sellers will use commercially reasonable cffores 1o
obtain the prompt entry of the CCAA Cowrt Sale Approval Order.

§4.3 LS Dankruptcy Court

!
8.4.3.1. US Bankriptev Count Salc Order, The propused order w be presented lo

the US Bankruptcy Court tor approval (the US Bankraptey Court Sale Approval Order”) will
be in suhstantially the Form allached us Exhibit 1.2 and will confain provisioms, among others,
authorizing the sale of the Purchased Assers held by the US Debior Sellers. the emtening mto of
the inlerim Manageinent Apreement by the US Debtor Sellers and the other transactions
contemplated by this Agreenent to which any US Debtor Scllor is a party, and will provide that
Buyer is a good faith purchaser,

£.4.1.2. US Bankruptcy Court Heanng, The US Debtor Sellers will prompely
deliver to Duyer a copy of the US Transacton Wotce and will provide Buyer with copics of uny
and all objections or nther Bankruptcy Pleadings relating to the US Lransaction Notice proraptly
after the US Deblor Sellerst receipt theeeoll "1he S Debror Sellers will use conymercaally
reasonable efforts to obtain the prompt entry of the US Bankruptcy Court Sale Approval Onder.

844 Sale Approval Orders

R.4.4.1 Nop Conflict with this Apreement. The Key Sellars covenant and agree
that 1f the CCAA Court Sale Approval Order and the US Bankruptey Court Sale Approval
Orders {pollectively, the "Sale Approvol Orders™) are entered, the terms of any plan or
cquivalent agreement, if any, governing the disposition of Sellers' assets and treatment of Sellers'
obligations, submitied by Sellers to any of the Bankrupicy Courts for confirmation or approval
shatl not condlict wilh, supercede, abrogate, nulhify, modity or restrict the terms of thus
Agreement, the Tnicrim Manugernent Agreement or the UK Interio Managemest Agreement aud
the rights of Buyer hereunderor thereunder, or in any way prevent or interfere with the
comsunmmation or performunce of the transaclions contemplated by this Agreement, the Interim
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Managermant Agreement and the LK Imterim Managemant Agreement including any transaction
thut is conlemnpluted by e approved pursuant 1o the Sale Approval Orders.

8442 Appeal Ifthe Sale Approval Orders or any other orders of the
Bunkruplcy Courts relating to thiy Aprecmont, the Iierdm Management Agreement or the UK
Interim Managemant Agreement shall be appealed by any person or eutity or petition for
certiorars or moton for reheanng or rearguntent shall be filcd with respeet thercto, the Key
Sellers agree to take ol] steps as may be reusonable and appropriate to defond apsinst such
appeal, petition or 1notion and Buyer agrees to cooperate m such efforts und each party hexcto
agrees to use its reasonable efforts to obiain an expedited resolution of such appeal; provided,
however, that nothing herein shall preclude the parties hereto from consummating the
transactions contemplated herein 1f the Sale Approval Orders shall have been entered and have
not been stayed and Duver, w s sole discretion, waives w writing the requirement that each of
the Snle Approval Orders be a Final Order.

5 Interitn Muanagement Agreoment. LUndess this Apreement hay been terminated and
the tansactions contgroplated wnder this Agrectient have been abandoued pursuant to Article
XI. Buyer and Sellers (other than the UK Setlers) and any Newcos {other than the UK Newca),
as applicable, will enter fmo the Interitn Management Agreement and the appointment of the
Manager pursuant to the UK Interim Management Agreement wall become effective on the
fourth Business Nay 1ollowing the fulfiliment or, if penmiskible, waiver of the conditions set
Moreh in Article 1X (olher tan those conditiony set forth in Article 1X that are w be fullilled on
the PMA Dalc}

8.6  ©Obrections to Transacton Buyer will use 15 1easonable efforts to assist Seliers
with responding and prowviding evidence with respect to any and all ebjections or challenges ta
the tiansactions contemyplated hereby relating to Buyer.

8.7 Tublic Appouncements. The Sellers and Buyer will consult with the other betore
iswuing {or, m the case of the Key Scllerx, permitting the Other Scllor to fssoe), and provide the
olher the oppotlumily (o review and comment upon, any press release or other public statemenis
with respeet to the transactions contemplated hereby and will not issoc eny such press release ot
meke any such public statement without the other party's prior written consent, eéxcept that o
party herefo raay make soch disclosures as are required by Law or by any Bankrptey Court or to
obtain any consent or approval required to satisfy a condition set forth in this Agreement, but
only aller disclusing (¢ euch ol the uther purties berelo the basis for concluding thal such
disclosure s 30 required and the contents of such disclosure. Upon execution of this Agreement,
the Key Sellers and Buyer will issue  press release substantially in the fonm of Exhibit M.

88 Emplovees.

8.8.1 Callective Agreeient. Buyer will become the successor employer inder
the Collective Agreements and will be bound by and comply with the terms of the Collective
Agreements cffcetive as of the Closing

RR2 Offer of Umployment Prior to the Closing Date. Buyor shall, or shall
cause an Affiliate of Boyer 1o make an offer of employment to at Jeast 95% of all Lmployees
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(excluding UK Employees) who are not Union Employess ermpluyed by Sellens pricoaily in
connection with the Core Business and who are actively empleyed as of the Closing or who have
nghts of coployment on return from any vacation, leave or other abscnee, in each case, that
provides an aggregate compensation package conwining wompensaton (excluding any (1)
relention or restructuring bonuses and (i) compensation provided by BCE or ils Alfilistes (other
thun the Scllers or their subsidiaries)) of substantially equivalent valuc wa that received by each
such employee from the Scllers on the date hereof (based on the Wil salary, bonus, perk
altowance und retirement malshing contribotions received by such employee from Schlers and
their subsidiarics immedeately prior to the date bereof, but noul neveysarily inctuding all of the
forcuoing calegories of compensation or matching the awount of such employee's pre-Closing
compensation 1 gny such cmepory). Buyer shall wennfy such employees by delivery to
Teleglobe of a Schedule setving forth the numcs of such employees Schedule 8.8.2) not later
than 90 days ater the IMA Date.  Buycer will not make any offers of employment before such
delivery of Schedule 882, The employees ot Sellers fisted on Schedule 8.8.2 who accept an
offer of emmployinent Irom Buyuer or un Alfiliate of Buyer and the Union Employees ate hersin
referred to collectively as the "Tramvferred Emplopecs.” Bmployment of the Transterred
Employees by Buyer or am Alfihute of Buyer will commence as of the Closmg, For the
avoidance of doubl, nothmg conlained in Lhis Agreemsnt shall alter the at-will employment
status of any employee of Sellers or any '1ramsferred Emplovee i the United States,

883 WARN Act. Afer the IMA Date, Buver will not take any action that
could canse any Seler or any Affiliate thereol 1o ineue any liabihty udder the WARN Act or any
sirmilar stale law.

8.84 lermination of Omplovees. If the employment of any Trunslerred
Emplovee or UK Employee 15 texminated by Buver or an Afliale of Buyer within one year from
the Closing Date, Buyer (or 1ts Atfiliate) shall provide scverance beaefits Lo such Transferred
Employse in an mmoeunt cguyl ke the seversnec benelits that would have been offared by the
apphcable Scticr had the Tranyferred Emopleyee or UK Employes not been hired by Buyer (or its
AtTihale) or the UK Employoe had been terminated immediately prior to the Closing Jate.

8.8.5 Indemmuty. The Key Sellers shall fully indermmify the Buyer, iis
Affifiates and each Newco agnnst:

(3) all hiabilities, obligations, costs, clmms and demands ansing from or
respect of any ot the Former UK Employees other than such liabilities, obligarions, costs, claims
gnd demeands arising as a direct result of any act or omission of the Buyer in relation to the
Fozmer UK Emplovaes after the IMA Daw;

{b) all liabilities, abligations, casts, claims and demands arising from or 1o
respect of any of the UK Employees on or before the Clusing Date olher than such Babilities,
obligations, costs, clamms and demands ariving ag a direet result of any act or omission of the
Buyer 1 relation to the UK Employees atter the IMA Dale;
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() all liahilities, abligations, costs. claims and demands arising from or o
respect of any fudure by uny Seller andur the Buyer to eomply with regulation 10 and 1GA of
the Transter Regulations in relation Lo the LK Bmplovees andror the Former UK Emplovees; and

(d) ull Habiliies (whether prescul or future, acnial. accrued or continpent),
obliganimrs, costy, elsimy and demands atising from or in respect of any person who was at any
time an employee af the HK Seller which relates or s referable to a period or penods of
employment up Lo close of business on the TMA Date:

in cach cuse other than wilh respeel o any Businese Expenses (a5 defined in the Imenm
Management Agreement and UK nterim Management Apreemert), thr any period duneg which
the Interim Management and the UK Interum Management Agreement are in effect other than
Assumued Liabilibes fexcepl w the extent relating to such Liabilities ansing from acts or
omissions of the Sellers pnor to the Closing o connection with Former UK Employes and
which Liabilities are not included in Net Current Assers).

g9 Employment and Employee Benefit Matters,

$9.1 Temmination of Coverape.  Effective az of Lthe Closing Dae, the
Tramslerred Lrnployees will sease wy participate actively in, accrue benefits under, or be covered
by, the Company Plans {other than the Canadian Pension Plans (1f asswmed by Buyer)) and will
therealtor partivipate actively in, sccrue benefits under, or be covered by, plans established by
Buyer or s Affiliates.

8.92 Retention of Emplovee Benefits Eiabilities, Notwithstanding any other
provision of thiz Agreement, ou and after the Closing Date, Sellers and thenr Affiliates shall
retain spongorship of all US Commpany Plaos and of all Canadian Company Plens (other than the
Canadian Pension Plans (if assomed by Buyer)), and shall retain all Labilities under such US
Company Plans and Canadian Comopany Plans (other than the Canoadian Pension Plans (if
assiuned by Buyer)), and Buyer shall not assume any liabilities arising vader or 1n connechon
with any US Company Plan, any other "einploves benetit plan” (as such term 15 defined 1n
Section 3(3} of ERISA) at any time mantained by any Seller or any ERISA Affiliae, or any
Canadian Company Plan {other than the Canmban Pengion Plans (if aseurned by Buyer))

293 Creds for Service with Sclfer  Subjeet 1o applicable Laws, iF Fransterred
Empioyces are included 1 any benefil plan or progeam of Buyer oo its Affiliates following the
Closing Dale, the Transfemed Emplayecs will reecive credit for service priot to the Closing Date
with any Saller or any Affilinte thercof under such Buyer benefit plan or program to the same
extent such service was counted nader analogons Company Plans for purposes of ehigibility and
vesting (but not for the purpose of benefit accrual) solely to the extent that such service credit
does mot result ip any duplication of benefits, If Trunsforred Hmplayees are included in any
medical, dental or health plan of Buyer or its Affiliates, any such plan will not melude
preexisting condition exclusions, except to the axtent such exclusions were applicable wo the
Transferred Employee under an analogous Comnpany Plan on the day piior to the Closing Date,
and such medical, dental or bealth plan of Buyer or its Affiliates will provide credit for any
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deductibles and co-payments applied or made wath respeot W eack Translered Employee under
an analogous Company Ptan, bul omly with respect to the plan year 1n whuch the Closing ocours.

3.94  Qiber bmployee Liabilitics. Buyer shall have the obligation to provide
CORRA heallh comtinuation coverage to all fransferred Cimployees (and related quahified
bencficianies) who become eligible for COBRA coverage after the Closing Date, Sellers and
thew A Tiliales shail have the obligation to provide COBRA health continuation coverage to all
cmployces of Sellers (and related qualified beneficiaries) who become eligible for COBRA
soverage on or prior to the Closisg Date  Sellers shall continue to maintam, vntil December 31,
2003. besefit plans which provide health and welfare benefits to provide COBRA benefits to
cmployees and/or former employees of the Sellers who are not Transferred Employees for the
duration of the COBRA coverage applicable to each employes or fonner employee, In fhe event
that the Sellers deo not maintrin such bhealth and welfare benefil plans and the Buyer assumes
such COBRA Tiahility under apphcable Laws, the Scllem shall indemnify, defend and bold
harmless the Buyers, its Affiliates and sach Newce with respact te such COBRA liability.

8.10 Tax Retuns; Assistance and Records. Each Key Seller and Buver will or, in the
case of the Key Sellers, will cause gach Other Seller to (a) provide the ather with sach assistanue
45 may reasonably be requestod by any of Them in connection wilh the preparation of any Tax
Relum, vudil or other examinslion by any Taxing authority or judicial or admimstabve
proceedings refating to Llability for Taxes, (b) retain and provide the other with any reconds or
gther information that may be relevant to such Tax Retomn, audit or examination, procecdimg or
determunation, and (¢} each provide the other with any final determination of any such audit or
e¢xamination, procesding or determination that athects any amount required to be shown on any
Tax Retumn of the other for any period. Without limiting the gencrality of the forceoing, the Koy
Sellers and Buyer will and, in the case of the Key Selters will cause the Other Sellers to, retain
wnlil the applicable stahues of limitations {ihcluding any extensions) have expued copres of all
reconds o infoimation that may be relevant to Tax Retums filed by the other Party for all tax
penods or portions thereof ending before or including the Closing Date.

8.lL Tax Matters.

8.11.1  Subject to Scction 13.d (with respect to the nght to claim returds or
credits for I'ransfer ‘Taxes), sathout the prior written consent of Buyer, no Seller or Newco nor
any subsidiary ol any Heller or Newen shatl make or change any T'ax cloction with respect to any
Newceo, adopt or change any methad of Tax accounting with respect to any Newcao, file amy Tax
Return [or any Noweo, cnter io any closing agreement for any Newco, settle any Neweo Tax
claim or asseaament, surrender any rmipghl lo claim a Neweo Tax refand or consent 1o any
extensiom o1 waiver ol Lhe Emitation period applicable 10 any Neweo Tax claim or assessment.
Each Seller shall also make or cause the volovant Neweo o make any lawful Fax clection for any
Newwn ai requesied by Buyer, except that {8) a LK ScHer shall not be obligated to make any Tax
checlion in respeet of s own or any member of U8 tax group's (other thas the relevant Newco)
tax affairs that could adversely affeet such tax affnirs (untess required by law) and (b) any
Meweo formed by a US Debtor Scller shall not be required to file an eleciion to be treated as an
agsocialion [or US federal income tax purpoges. If any Seller or any Newoo is required by Jaw
to make an election with respect 1o a particular Keweo, the Xey Sellers shall deliver a written
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notice to Buyor that cxplains such election  No luler than five Business Days after Buver
recerves such notice. Buyer shall mstruct Key Sellers what action to take with respect to such
election; provided that if Buyer docs nol so instruct, then Key Scllets may decide what action to
take with respect to such 2lection. If dircered by Buyer, the Canadian Debtor Sellers organized
under the laws of Cznada or any province thereot shall jon with Buy¢t or ihe relevant Neweo, as
appropriate. 1n executing and filing an election under scegon 22 of the 1TA and any analogous
pravineial legistation Ln respect of any accounts receivable inclutled in the Purciased Agqsnta

K112 On or prior o the Closing. each Cauadian Debtor Seller orgamzed
under the laws of Canada or any province thereof will use its reasonable best efforis to deliver to
Buyer a certificate in the name of suoch Canadian Debtor Seller pursuant to Section 6 of the
Ketatl Sales Tax Act (Omeario) and a simular certificate under the equivalent provisions of any
other provincial sales tax legislahon, if applicable.

RB.113  Withow prejudice o ihe rights of Duyer pursuant to Sccton 8.11.4,
Scllers may procurs Lhat UK Newco will, and after the IMA Date, if requested by TIUK, Buver
agrees to procure that UK Newco will, so far as permutied by law, and withun any refevant time
hrrut. enter vito a valid electhion (or valid elections), pursuant to section 1794, of the Taxation of
Charpeable Gams Act 1992 (the 'TCGA T992°) sap that the whole of any chargeahle gain or
allowable loas reluting to the @ansfer of asscis by TIUK (o UK Newco under tbe Hive Down
Agreement accruing o LK Neweo by vittue of section 179 TCGA 1992 upon UK Newco
ecasing o be a member of Lhe Leleglobe Group 18 eated as acerumg to TIUK or such member
vr wembers of the Teleglobe Group as TIUK shall nonunate. For the puspose of tus Section
§.11.3, Teleplobe Gioup means TIUK and any other coropany or companies (other than UK
Newceo) wiuch are, on the date of Closing, treated as members of the same group For LK capital
E2INs 14N purpuses

8114 The Key Sellers shall indemnify Buyer and its Affiliates with respect to
any liability for Taxes (othar thao Incremental Taxes snd other Taxes, if any, payable by Buyer
pursuant 1o Scction 2.1.1, Section 2.1.5.2 or Sectien 2.1,5.3) of any Newco anising as a result off
or 11 connection with the Migraton Transactions or the twansfer to the Newco of any assets under
the Ilive Down Agreement or the purchase of that Newcaos' Equity by the Buyer (or sn Affiliatc)
or any value added tax payable on the Management Fee other than (in all cases) in respect of
value added tax which the UK Newco is or will be able to recover whether by way of eredil ar
repayment {or would be able 1o recover whether by way ol credit or repayment assoming that alt
relovant claims and roturns were made). Any mdemnitication under this Section 8.10.4 shall be
treated as an adjustnent to the Final Porchase Price 1o the extent peymitied under applicable law.

£1135  Buyor envenams thal, for a period of 30 days afier the Cloaing Date,
f) neither Buyer nor gny ol ils permilied assigns that purchase any Porchased Assels or any
Neweos' Equity or Fauily Inleresie in an Acquired Entity nor any Neweo or Acquired Eatity will
become persons affiliated with any entity listed on Schedule 8.31.8 for purposes of the ITA and
(ii} Buyer will not 1nd will not permit any such pernutted assign or Newco ar Acquired Entity to
tranafer any Purchased Assets ar any Newcos' Tiquity or Fquity Toteresss in a Acquired Bntuy to
umy person or persons listed on Schedule 8.1 1.5, which will be delivered to Buyer no later than
the carlier of {x) December 31, 2002 (or thereafier, but only o the extent necessary to reflect
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formations, suquisilions or divestitares of emtitios by BCE or ils subsiddiaries) and (v) the Closing
Date.

B.1L6  Afier the dute of this Agreement, if any Seller becomes aware of any
information that would have rendered uny of the representabions made in Section 6.6 (1including
any information disclosed on Schedule 6.16) inaccurate in amy materiul tespect had such
representation been re-made as of any date which occurs on or pror o the Closing Daic (in each
eage, without taking into account 2ny language in Section §.16 thal Jimits certain representanons
to the date of this Agreement). then the Key Scller shall convey such wlommation w Buyer as
5008 a5 reasonably po-sible.

K117 If the Key Sellers detenmine (hat incomce taxes are due und payable on
the amaunt reeeived in respect of the Cote Business by Sellers or any Newco dunng the ke of
lhe Interim Management Apreement of UK Intermm Mumagement Agreomemt {exeluding, for
purposes of this Scctien 8.11.7. any portion of such mmount wlich exceads an amovut equal to
the sum of the Reduction Amount and the Munwpemenl Fees), taling mto account all net
operating losses and any other deductioms which are available, then. oo later than 20 calendar
days before the due dute (with cxteniions) fow the Tax Return with respect to such income taxes,
the Key Seflers shall deliver w Buyer o written notice indicating such determingnon and stating a
reasimable basie for such determunation (collecuvely, the "Tax Yofice™. 1T Buyoer and Koy
Sellers are unable to agree on the amount of such memne taxes 1o be paid within 5 calendar days
after delivery of the Tax Notice, thep the dispulc shall be resolved by submission to the
Acconntants for a determinalion of the amounm of such income taxes o be paid within 10
calondar davs {lhe "Fined Deterenination'),  Within 5 calendar days after the Final
Determination has been received (or within |5 calendar dnys after the Tax Notive has heen
delivered if Buyer and (he Key Sullurs are able 1o agree on the amount of sech mcome taxes
without the Ascouilants), Buyer shall pay to the Kev Sellers an amoun! equal to the mcome
taxes due wrd pavable 1n accordance with such [inal Determination {(or as agreed under this
Section 8.11.7, as appropriate)  One hali of such payment chelt be pmd as 2o adjustment to the
Final Purchase Price 1o the exient permitted under applicable Law. The balance of such payment
shall be paid as a retum of overpaid Managernent Fees under the Inlenm Manapement
Agreement or the UK Interim Management Agrecment, us the case may be.

8.11.8 Ou or prior to the Closing, the Key Sellers shall causc any and all
cbligations or liabiliies of any Newco or sany Acyuired Enlily under any Tax sharing agreement
to terninate, at the Key Sellens' cost and cxpense. The Key Sellers shall indemnify UK Newco,
Buyer and ils Alfiliales wilh rospucl 0 any Lisbilicy for Toxes srising as a result of or in
cormection with the excrewse of any steck oplion or sitmilar instroment issned to a UK Employes
by BCE or with respect 1o the sale of the stock of BCE by a UK Troployee.

8.12 Affirmanve Covenants of the Sellers.
8.12.1 Except as otherwise expressly provided hercin or 2y expmessly
consented to in writing by Buyer, prior to the IMA Daw (other than the execuiion of the UK

Hive Down Agreement), the Key Scllers shall, and shall canse the Other Sellers and UK Newco
16, condugt the Core Business onty in the ordinsry course of busmess and consistent with past
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prachice or with dusnesy plany disclosed 10 Buyer 1 wnlmg pror w e exccation ol this
Agorcement.  Withont Himiting the penerality of the foregoing, prioe 1o the IMA Dare, except gs
sei [orih m the Bmployee Letter. {a} each Key Seller shiall, and shall canse the Other Sellers to,
use reasomable efforts to (i) preserve intct its business orgemizahon and goodwill and usc
reasonable efforts 10 keep available the services of it Emplovees and maintam satisfactory
relationships with suppliers, customers, equipment vendors and others having business
relationships with the Core Business; (ii) maintain the Purchased Assets in substantially the same
condition and repair as of the date hareof (normat wear and tear excepted); and (i} maiatain 1o
effect all matenial Permits and comply with all material requirements of Law applicable to the
Core Business: and (b) each Key Seller shall and shall cause the Other Sellers to make capital
expendimires with respect to the Core Business sobstantially 1 accordance with the capital
expenditure budgets set forth on Schedule 8.12.1B.

3.12.2  From time to time afer the Closmng, as and when requested by Buyer,
the Koy Sellers shall wke, and shatl cause the Other Sclors W wke, ail further actons and
provide to Buyer all such cooperation and asaistance (including the execution and delivery of any
und all affidavits, authorizations, devlarations, vaths, samples, exhibits, spevimons, assigmments,
powers of alloraey or other docwmentation and the request lor funther ordes of the Bankropley
Courts) 28 Buyer may rcasonably requeet 1w ovidence, ellfectuate and make cifeclive the
tansaetions conlemplaled kereby (including 1aking all Turther actions and providing 1o Buyer all
such cooperation zad assistance (incloding the execurion and delivery of any and all affidavits,
authorizations, declarations, oaths, samples, exhibits, specimens, assignments, powers of
attorpey or cther documentation) ns Buyer may reaschably request to svidence, effectate,
maintain and secure the Company Intellectual Propenty).

8.123  The Key Sellets will, and will cause the Other Sellers and each other
subsidiary of Teleglobe to comply in all matenal respects wrth the wenms of the debtor in
pusscssion  fingneing  from the DIP Lendor cstublished m acoordarwes with the CCAA
Proveedings or any sucscssor lender thereunder, exeept i the exiend that filere o do so will nol
affect the Core Business. the Purchased Assots or the ability of Lhe Sellers (0 perfonn their

obligations vunder thus Apreement, the Interim Management Agreement or the UK Interim
Manapement Agreement.

8.13  Negative Covenants of the Scllers.

B.13.0  Except as set forth in the Emplovee Lotter or as otherwice expressly
provided herein or as expressly conscnled by in writing by Buyer (with respect to clause (i) below
mul by be unreasonably withheld), prior to the Closing Dare, each Key Seller will not, wd wilt
cause cach Diher Selicr and UK Neweo nol e, (1) iz any emplayee m eomnoghion with the Crre
Business or, cxrpl as regwired herein or in accundance with pelivics, practices or agreements in
cficer on the date hereof and disclosed to Buyer, omer into or amend any employment,
consulipg or severance agreoment with, or granl uny suveranee pay Lo, any kmployee or ingrease
the compensation of any Employee or eater into a new Cellective Agrcement other than a
Collective Agreement that contang annual increases in swages in the ordinary eourse of business
consistent with the past practice of the applicable Seller not in cxeess o 3% of wages per annum
and contains no other gront of any increase it salary or bomug, severamce, profit sharing,
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retirement income, defermed compensation. msurance or vther compensation or beneflts other
than as may be required by applicable Law; (1) enter into, establish. amend, termmatz, broaden
ehimbitity for. or fncrease the benefits provided by, or (except as raquired by the cxpress levms
thereol) muke any contribution to ay employment agreement ot any employez pensiom benefit
plan or any empioyes welfare benefit plan which covers Employees (with respest ko the period
froma the date hereof to the [MA Daie) or Transferred Employoes (with respect 1o the period [rom
the IMA Date to the Closing) except to the extent requited hy applicable Law, the plan or any
insurance carrier providmg benefits under an existing plan; (i) sell, house, Heense or vthenwise
dispost of any interest w any of the Purchased Assets, other lhan dispositioms of immaterial
assels in the ondinary course of busmmess congistent with past practive, or (other than pursusnt o
the Debeagturs) permy, allow or suffer any of the Purchased Assets to be subjected to aay Lien,
other than Peroutied Liens and Licns yrunied w the DIP Lemler; (1) other than in the ordinary
course of businesy. teommale, modify or waive any right under. 1 any material respect, Contract
ot cammutment (olher than a Ryjected Contract) of any Permit or other authorization telating to
the e Business; (v) enter o any eew matenal Conmact or commitment, except 88
comtemplaled by the last sentence of the defimbon of Cure Savious relating 1o the Core Business
outside of the orduary course of business; (vi) assurne any Comract under the applicable
Insolvency Proceedings other than a Contract listed on the tist of Contracts that will constitote
the Contraces to be Purchased Asscls as of the Closing Date as contemplated by Scction 4.4.4;
(vit) oxcopl in accordance with the procedure set forth iIn Seetion 4.4.4. reject uny Contruct olher
than the Contracts set forth on Schedule 8.13.1, or (viil) temminule, modily or amend the Hive
Rown Agreement, the Share Sale Aprecment or the Debenture.

8132  Notwithstonding the forepoing, Key Scllers will not be deemed (o have
breached the covenants set forth m Section 8,13 1n the extent that such brezch arises out of the
act or omission of Buyer under the Imterim Managoment Agroement or the UK Inerim
Mapagement Agreement.

814 Bonus Plans. On the TMA Date, Sellers will pay to the participunts m the bonuy
plans listed on Schedule 8.14 (the ‘Bonus Plans") an amount equal w the amounts seeruod in
the ordinary cowrse pursuant w the Baszeline Financial Statemnenmt Methodolopy {or paymonty
under such Bonus Plans through the DMA Date.  Subjcct to the requircments of any Collective
Agreement, employment sgreement or applicable Law. aller the IMA Dale, Buyer may cause
Sellers to amend or terminate any of the Bonus Plans in ils sule diseretion and Buyer will pay, as
a Business Experse, all costs associated with the Bonus Plans, 83 20 amendsd or terminnted after
the IMA. Date, and wilth respect 4o such amendment of tenuination.

815 Migration Tranyactions. The Key Sellers will cause the Migration Transactions fo
{i) be completed s pramptly as practicabk following the date bereof and in any event by the
Cloging, Date and (i) be completed in 4 manner that would nos, individually or 1n the aregare,
have a Material Adverse Effect.

8.16 Investment Canada Act. Buyer will file 4 duly compleied notificalion uader the
Investrnent Canada Act withm 30 days after Closing and provide a tue copy thereof to the Key
Sellers or, should the transaciions contemplaled hereby be reviewable under the Investment
Canada Act, will promptly tike all necesvary sicps 10 seek any required approvals theseunder,
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including providing snch plans for the Canadian portion of the Core Business arnl umdenakings
as muy be required by (he Minigier responsible for the enforcement ot that Act to satisfy such
Minister that the transactions contempliated berein are hkely to be of net benefit to Canada,

8.17 Capadian Tramfer Price Allocation, Respecting Owned Real Property in Canada,
the relevant wansfer documents will reflect a transter price detenmined i accordance with far
market vale,

R.18 Neweo Good Standing, At Closing, the Key Sellers will cause sach Newco to be
an catity duly incorporated, created, formed or orgamzed and validly existing and, with respect
to the Newcos orgamized under the laws of any state of the United States, m good standing undsr
the laves of the jurisdiction of 1ts creation, formanen or organization,

819 Bar Date. As soon as possible after the date of this Agreement, the Key Sellers
will Gle a motion (v a Bar Duwe (v clams under the CCAA Proceedings aad US Bankeopicy
Proceedings to el such bar date al a date that is the earliest permissible date under the applicable
Bankruptcy Laws.

8.20 Leserved,

8.21 Merper Consents, Each of the Key Sellers and Buyer shall promply advise (hw
other Party 1f it Icams of any merger couscut that may be required of any Goveramental Entity
pursint 10 Section 92,1, 10,2400 or 1,3.8(d). other than those consents specifically identifled
i such Scetions.,

£.22 UK Contrazl Consenty  The Koy Scllens will cawse the UK Sellers 1o use dieir
commercinly reasonable efforis lo oblain any consents required fo assign sach of the Condracts
listed on Schedulc 6.6.4.
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823 No Soliotation of Transuchons. The (meosscuuns conkemplaied by thas
Agreement are intended to be exclusive 1o the Parties, and the Key Sellers will not, directly or
mdirectly, and will cause the Other Scihors and thow and the Other Sellers’ ofligers, dircelns,
emnployees, accounlants. consultunts, legal coumsel. finaneial advizors, agenir and ather
representatives not to sohicit the making of wamy proposal or offix that cunstitutes, or may
reasonably be expected to lead to, any Competng Transaction, enter inwe or maimam or continu:
discussions or negotiate with any Person in tustherance of a Competing Transaction, or famush
ronpublic information for that prrpose

8.24 Cash Manaement [rom the dore hereof until the TMA Date, the Parties wll
wortk topether i good faith (o develop appropiate cash management arrangements pending the
Closing to facilitate the meeting of the cash tequirements of each of the Sellers and Neweos from
the IMA Date to the Closwg.

ARTICLEIX

CUNDITIONS 1 INTERIM MANAGEVIENT AGREEMENT

9.1 Coadiliony 1o the Obligatsuns of bach Pardy. The obligauons ol Buyer and Sellers
to enter into the Interim Management Agreement and the effectiveness of the appointment of the

Manager under the UK Interim Management Agreement are subject to the sahsfaction of the
following conditions:

9.2 No_Injuection. There will not have heen enteced a prelminary or permavent
injunclion, emporary resiraining order or other judicial or administrative order ar enflorcement
order or revocation order or deeree of any Bankruptey Court or any other Contt of competent
Junsdiction or relevant Governmental Tintity, the effect of which prohibits the entering inio of the
Interim Menagemens Agreement or the UK Interim Minagement Agreement.

821 Watnpe Penods. The expiration or termination of any applicable waituig
period in relation to the consents and clearances referred to in Sections 10.2.4(a), {10, {d), {c]
and {f} and 10.3.8(n), {b), {d), (c) and (D).

022 Matenal Contiact Consents. Any Consents listed on Schedule 9.2.2
under Material Contracis (deteriuined without giving effect to Section 2.2} will have been
obtamicd or the appropriate Bankruptey Court will have authovized the assignment of such
Material Contracts notwithstanding any anti-assipnment, change of control or insoivency defauit
provision contained therein.

923  Coutt Approval Any reguited oxder of the US and CCAA Bankruptoy
Courts approving the lerms of and payments under the Interim Management Agrecinent will
have been obtained,

9.3  Conditions to the Obligations of Sellers.  The obligation of Scllers to enter into
the: Intemim Munagement Agrecmoent and the UK [nterim Manugement Agrecient (as applicable)
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15 subject to the saisfuchon {or wrilten waiver by Teleglobe) of each of the followlng firther
conditions

931t Compliance by Buver. Buyver will have performed aud complied with in
all matcrial respects all material obligations required to be performed or comphed with by it
wnder this Agrectment at or prior to the IMA Date, and Sellers will have received a certificate
signed by en officer of Buyer, acting on behalf of Buyer, to the foregoiny effect,

932  Accwacy ef Buvers Representations.  The representations and
warranties of Buyer contained in this Agreement that are qualificd ax ty materiality w1l be truc
n all respects. and those that are not so gualificd will be true in all material respects, at and as of
the IMA Date as it made at and as of such time (odher than reproseniations and warranties made
a: of a specified tme or date which will speak at and as of such specificd Ume or duie), wod
Sellers will hive received a certificute signed by an officer of Buyer, acting on behall of Buyer,
10 the loregoing clfect.

033  Approval of DIF Londer. The DIP Lender will have provided its consent
W the iransactions conkemnplaled hereby and by Lhe Intertn Management Agreement and UK
Interim Magagemeot Agreemwent and each of the Sale Approval Orders will have been eatered
aad become a Final Order, providing thint all Liens 1y favor of the DII' Lender or ms assigns or
participants on the Purchased Assets will be fully released on the Closing Date.

934  Documcnts  Buyer will have delivered the items Lo be delivered by it
listed m Seetnn 4.3

935  Approval of Bankaintey Courts. “1he Sale Approval Orders required to
be delivered under this Agreement will have been eotered and become Final Orders, and such
orders will not bhave been stayed or vacated.

¢4  Conditionsvo the Obligations of Buyer. The obligation of Buyer to enter into the
Interim Management Agreement and the UK Interim Management Apreement is subject to the
satisfaction lor written waiver by Buyer) of gach of the followiny firther conditions.

94,1  Compliunce bv Sellers. The Sallers will have perdformed and complied
with in all material respeets all material obligations required o be performed or complicd with
by any ol them undes this Agreement at or prior vo the IMLA Date, and Buyer will have received a
certificate sighed by an executive officer of Teleglobe o the foregoing effect.

94.2  Accuracy of Repregentations. The representations and warrantles of the
Sellers contained in thiz Agreement, restated for purposes of {lus Section 9.4.2 withowt giving
¢licet 1o any langpape therein which limils the scope of or otherwisc qualifics any such
representation or warranty based on any standard of matertality or any similar concept, including
by reference to a Material Adverse Lffect. will be oue and correct in all respects at and as of the
IMA Date ag 1f made at and as of such tine {other than representations and warranlics made as of
s specified time or date whuch will speak at and as of such specified time or date), except for any
breaches or inaccuracies which de not, sither individually or in the aggregate, result 1n a Material
Adverse Effort (it booe undemtood. boweer, i any cvent, any breach or mnaccuracy which,
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either individually or when aggrepated with any othar breachcs or maccuracics. results ™ or
reflects direct or mdect adverse consequences W Buyer in cxeess of $10,000.000 shall be
deemed for purposcs of his Sectivn 9.4.2. 10 have 1 Matcrisl Adverse Blfect), and Buyer wilt
have received a certificare signed by an executive officer of Teleglobe 1o the foregoing effect.

943  Documents. Lhe Scllers will have delivered or caused to be delivered the
ems wr be delivered by itor by the UK Administrators iisted in Seetion 4.3.

Y44 Consents. The Consents of Governrmental Entitics listod on Scheduly
9.4.4(A) will have been obtamed, and the Consents of the Persons listed on Schedule 9.2.2 with
respect to Matenal Conwacts will have been obtamed (which Consemt, 1n the ¢ase of the Bell
Contracts will contain provisions sansfactory to Buyer n its reasonuble discretion substantially
simular in form and subsiance to those provisions set forth on Schedule 9.4.4(B)) or. with respect
to the Bell Contracls, xn onder will have been eniered by the CCAA Court in form and subslance
safistactory to Buyer in ity reasonable diserction, and such omder will have been entered and
beacome a Final Order end will got have been siaved or vacated.

245  Approval of Bankruptey Courts. The Sale Approval Orders will have
been entered and become Final Orders, and such orders will not have been stayed or vacated.

.46  Migration ‘lransactions. The represcntanon contained in Section 6.19
will be irue and correct m all imaterial respects .

947 Hive Down Agreements.  Lhe Hive Dopwn Agrectnent, the Share Sale
Agreement and the Debentare will have heen duly and vahdly executed and delivered by each of
the parties thereto, will be o full force and effect, and all conditions precedent set forth theremn
{other than 11 the Share Sale Agreement) will have been satisfied.

9.45  No Matertal Adverse Change. (1) Since the date ot this Agreement, there
shafl bave not occurred any change in (aj the aperations, condivon (financial or otherwise),
operating resulls and cmployce relations wath respect to the Core Buginesy (excerd to the extend
vauscd by Buyer's failure lo ofTer all or substanoally all of the prusenl emoployeey with respecl W
the Core Business, the right to contiue such employment with Buyer on the terms comemplated
by Scctions 8.8 and 8.9), customer relations with respect te the Core Business {except to the
extent vesulbing from Buyer declining te. or mdicatng it will not, continuc doing business, or not
contisuing W do business, wilh such custuirer afler the IMA Daie in n maoner smil on terns
similar to those in existence mior o the TMA Date} supplier relations with respect tn the Core
Business (cxcepl to (he eatent resulling dincetly from dulayg in the pagment of amuounis owing Lo
wupmiiers of the Core Business diveetly as a result nl the cammencement and pendeney of Lhe
Ingolveney Proceedings or as a result of Buyer declining to or indicating it will not, continue
doing busivness with such supplier after the TMA Date in a manner and on terms gimilar to those
in existence prior 1o the IMA Date}, or Purchased Assets, taken &s a whele, (b) the ability of
Buyer or any of the Newcos to uceeed to or exercise rights or interests of Sellers that are
necessary to operate the Core Business, or (c) the sbility of Sellers to consummate the
transactions contemplared by this Agreement, the Interim Management Agreement or the UK
Ioterun Management Agreement 1n each case (meanwng under ¢lauses (a). (b) and (c}) the effect
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of which has a Matenal Adverse Litect. and (ii) Buver will have Teceived a certificate executed
by an executive ofticer of Teleglobe to the effect that w the Knowledge of Sellers, the matters set
forth in clawse (1) of this Section 2.4.8 are e and comect,

5.4.92  Approval of DIP Lender. The DI Lender will have provided its consent
to the ransactions contemplated hereby and by the Interim Management Agreement and UK
Interim Management Agreement and eack of the Sale Approval Orders will have been entered,
which order shall bave bevome s Final Grder, providing that a1l Liens in favor of the DIP Leader
orils ihsigns or participands on the Purchased Asvets will be fully released om the Closing Dale,

9.4.1¢%  Dmsurance. The Insurance regquired o be mainiained by the Companics
{as defined n the Interim Management Agreement) pursuant to Section 9 of the Inerim
Managemont Agrcement will be in full force and effece and will name the Buyer as loss payve or
additiopal insured thereunder,

ARTICLE X
CONDITIONE TD CLDSING

181  Conditions to the Oblieations of Each Party. The oblipations of Buyer and Sellers
to consummate the Closing are subwect fo the satisfaction of the following conditions:

1011 No Iunction  There will nat have been' entered a preliminary or
pernanent pfunction, tempoarary restraimng order or other judicial or administrattve order or
deoree of any Bankruptcy Court or any other court af competent mrisdietion, the effect of which

protubits the Closing or the transactions contemplated hereby,

10.2  Conditions 1o the Dbhearions of Sellers. The obligation of Sellers to consummate
the Tiansfer of the Purchased Assets and the Contracts (other than Rejected Contracts) is suhject
to the satisfaction (or wntten waiver by the Key Scllers) of cach of the following further
conditions’

10.21  Approval of Bankmptey Courts. A Bankruptey Court Orders will
have been entered and not hoen modhified or vacated, and no stay of the Bankroptey Court Orders
pending appeal will have been entered

1022 Docoments  Nellers will have reeeived the itoms Hated in Seetion

5.2 b}

1023 Payment of Final Purchase Price. “lcleglobe will have received (for the
benefit of all Sellers}, via wire transfcr of immediately available funds to un account designaled
by Teleglobe, the Closing Payment Amount (it being understood that for all purpases of this
Agreemens oll payments made by Buyer or its Affiliaies to Teleglobe shall be deemed 1o be
made 1o satisfaction of obligaticns owing to all Sellers hercunder), and Buyer ohall have
deposited miy Disputed Amounts, any amounts disputed pucsuant to Sections 4.4.1 and 44.3.2,
any amounts withheld pursant to Section 6.14 and any amounts to be deposited into escrow
pursuant to Sectjon 4.4.7 pending resolution of such dispules putsuant Lo Lhis Agreemenl.
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